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AMENDED AND RESTATED 
CONSULTING SERVICES AGREEMENT 



THIS CONSULTING AGREEMENT (the **Agreomeirt") is made and entered 
into as of December 14, 1998, by and between MicroLink Corpotation, a CaUfotnia coiporation 
(the "Company" or "MicroLink'O and The Presus Group Inc. C'Consultaat^. 

WHEREAS, the Company desires to retain ^ services of Coosultant on the 
tenns and conditions herein provided, and Consultant is willing to provide such services on such 
terms and conditions. 

WHEREAS, the Company and Consultant desire to amend and restate that 
certain Consuhing Services Agreement, hy and between cadi of them, dated November 9, 1998 
(the Trior Agreemfiot"). 

NOW, THEREFORE, in consideration of Iho foregoing premises and the mutual 
covCTants of the parties contained herein, the parties agree as follows: 

1. Term of Agreement . This Agreement b efiective as of November 9, 1998 
(the ♦'Efifective Date") and will tenninate on May 1, 1998 (such date, the "Termination Date"), 
unless terminated earlier pursuant to Pamgnq)h 4 of this Agreement 

2. Sefvfeeg. Consultant agrees to ieod» eonaulting services (the **Services") 
to the Company for the term of this Agreement Consultant shall serve under the dir^on of the 
Prcadent Hie Services shall include, but are not linnted to, tibose duties^ fotdi in&dEa]2tA 
hereto. Consultant will provide Services to the Company for 320 hours. The parties understand 
and agree that Consultant will have the sole disntticm to detenxuiw &e meQiod, means and 
location of performing the Services, and that the Conqwny has no right to. and wiU not, con^^ 
or determine the me&od, means or jdace of ^ performance of die Services. 

3- Cot ^pensfltion . During ^ term of this Agreement, as compensation for 
^ Services rendered and other obligations undeitaken by Consultant hereunda, the Company 
shallpay ConstOtani an hourly rate as set forfli on ^ddWtS hereto, Consultent shall submit to 
the Coo^aay nxvoices for aU services rendered at the end of each month m which Con^ 
provided Services. Upon receipt of Consultant's mvoice. payment wiU be made by the Company 
for each hour in which Consultant satisfectotily has provided Services, Consultant 6haU use its 
best efforts in providing such Services. The foregoing fees are Consultant's sole compensation 
for rendering Services to the Company. 

4. T«>^^tyiriQti of Agreement . This Agreemeoi may be ternunaled by either 
the Conmany or the Consultant at any time prior to ^e Termination Date by giving ten days' 
written notice of termination. Such notice may be given at any time for any reason, with or 
without cause. The Company will pay Consultant for all Services performed by Consultant 
through ^ <^ ^'f termiiuition. 

5, Independent Contractor Status . It is the express intention of the parties to 
this Agreement that the Consultant be an independent contractor and be classified by the 
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Comp«ny as such for all employee benefit purposes; the parties agree that Consultaixt is not an 
employee, agent, joint venturer or partner of the Company, Nothing in this Agreeroem shall be 
interpreted or construed as creating or establishing an employment relationship between the 
Company and ConsultanL Both parties understand and agree that Consultant may, and probably 
will, perform services for others during the term of dus AgrcCTient 

6. Warranties , Consultant wanunts that it is in (he business of providing to 
other companies services similar to those provided to the Company under this Agreement; 
Consultant further warrants that it either is providing, or has provided, such services to other 
companies. 

7. E^p lpyiy^^ of Assistants ^ Should Consultant, in its sole discretion, deem 
it necessary to employ assistants to aid it in the performance of the Services, the parties agree 
dsat the Company will not direct, si^jcrvisc or control in any such assistants to Consultant in 
thor performance of Services* The parties further agree that such assistants arc employed solely 
by Consultant, and that it aloi^ is responsible for providing workers' compensation insurance for 
its ^ployees, for paying die salaries and wages of its cQiployees and for ensuring* that all 
requited tax witiiholdings are made. Consultant further represents and warrants that it maintains 
w<niceis' coix^>cnsation insurance coverage for its en^Ioyees. 

Non^mpetitjon . Consultant agrees that, during iht period Consultant 
renders senaces to the Company^ Consultant will not, without the -pdot written ^proval from Ae 
President of the Gonq>any, engage in any cmploytneni, business or activity Giat is in any way 
competitive wifli the busitiess or proposed business of the Company, and Consultant will not 
assist any other person or organization in competing with the Company, or in preparing to 
engage in conQ>etitton with the business or imposed businuess of the Company. 

9. Obligations of the ConsultanL 

a. Consultant will supply all tools and equipment niecessary to 

perform the Services, 

b< Consultant solely is responsible for all taxes, withholdings 
and other similar statutory obligations, and Consultant agrees to deJ^nd, indemnify and hold the 
Company hannlcss from any and all claims made by any etitity on account of an alleged failure 
by the Consultant to satisfy ai^ such tax or withholding obligations. 

c. Consultant will be responsible for all travel expenses 
incurred in connection wi& this Agreement; provided, ^wever. if travel is performed pursuant 
to the Company's specific written request, Consultant shall be reimbursed for reasonable 
CJq^enses incurred tqj to an approved amount, upon submission and verification of customary 
receipts and vouchers* 
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d. Consultant will iodemniiy and hold the CoiDpany hannless 
from, and will defend the Cotnpany against, any and all loss, liability, damage, claims, demands 
or suits and related costs and expenses to persons or property that arise, directly or indirectly, 
from acts or otnissions of Consultant, or from the breach of any tenn or condition of this 
Agreement attributable to Consultant or its agents. 

10. Reoottmg to the Comparv's Facilities . Consultant is not required to 
report to work at *e offices of tiie Company durii^ any particular woric hours. Rather, 
Consultant is free to report or not report to the Company's offices as Consultant sees fit When 
Consultant does visit the Company's offices. Consultant will be required to sign in and be issued 
a temporary identification badge like any ofter non-employee visitor to the Company's facilities. 

11. Confidentiat Infonnation . Consultant understands tiiai the Coinpany 
possesses Proprietary Infoxmation (as defined below) which is important to its business and that 
this Agreement creates a reklionsliip of confidence and trust between Consultant and the 
Company wife regard to Proprietary Infoimatioa 

a. For purposes of this Agreement, "Proprietary Infoimation" is 
informafion that was or will be developed, created or discovered by or on behalf of the 
Company, or is developed, created or discovered by Consultant while performing Services, or 
^mcb. became or wiU become known by, or was or is conveyed to, the Company which has 
commercial value in Ac Company's business. 'l»roprietaiy Information" itwludes, but is not 
Hmited to, trade secrets, designs, technology, mask woiks. know-how, works of authorship, 
source and object code, algorithms, processes, data, computer programs, ideas, teohmques, 
inventions (whether patetttable or not), business and product development plans, customers, 
customer lists and other infoimation concerning the Company's actual or anticipated business, 
teseaich or development, peraoimel information, terms of compensation and performance levels 
of Company employees. Inventions (as defined in subsection "e" below) or which is received m 
confidence by or forihe Company from any odier person. Consultant undetstandsmd 

that this consultiofi relationship creates a relationship of confidence and trust between fte 
Conqwny and Consottant wifli respect to Proprietary Infoimafion. 

b. At all times, both during the term of this Agreisment and after its 
tenmnation. Consultant wiU keep in confidence and trust, and will not use or disclose, any 
Proprietary Informafion without the prior written consent of the President of the Company, 
cxc^t as m^ be necessary in the ordinary course of performing the Services under this 
Agreement. 

c. Consultant understands that 4c Company possesses or will possess 
"Company Documents" which are iraportemt to its business. For purposes of this Agreement. 
"Company Documents" are documents or other media or tangible items thai contam or embody 
Proprieta^ Information or any other information concerning the business, operaUons or plans of 
the Company, whedier such documents have been prepared by Consultant or by otiiers. 
"Company Documents" include, but are not limited to, blueprints, drawings, photographs, charts. 
eraphTnotebooks, customer Usts. computer disks, personnel files, tapes or printouts, sound 
recordings and other printed, typewrincn or handwritten documents. All Company Documents 
are and shall remain the sole property of the Company. Consultant agrees not to remove any 
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Company Documents fiom the business premises of the Company or deliver any Company 
Documents to any person or entity outside the Company, except as required in connection with 
performance of the Services under this Agreement Consultant further agrees thai, immediately 
upon the Company's i^uest and in any event i^n completion of the Services^ Consultant shall 
deliver to the Company all Compaxxy Documents, apparatus, equipment and o^ier physical 
property or any rq?foduction of such property, excepting only Consuhanfs copy of this 
Agreement. 

d. During the period Consultant renders services to the Company and 
for one year thereafter, Consultant wiU not encourage or solicit any employee of the Company to 
leave the Company for any reason. 

e* Consultant promptly will disclose in writing to ^ President of the 
Company all ^^Inventions" (which tenn includes improvcmems, invendons^ designs, formulas^ 
works of authorship, trade secrets, technotogy, mask works, circuits, layouts, algorifiims, 
computer prograznS) ideas, processes, techniques, know-how and data, whether or not patentable) 
made or conceived or reduced to practice or developed by Consultant, either alone or jointly with 
others, during the term of this Agreement in- connection with the Services or which relate to any 
Proprietary Infomtation. 

All Proprietary Information and all title, patents, patent rights, copyrights, mask 
work rights, trade secret rights and other intellectual property and rights any^^diete in the world 
(collectively '•Rights*') in connection therewith shall be the sole propaty o£ (he Company. 
Consultant hereby assigns to ihe Company any Rights Consultant may have or acquire in sudi 
Proprietary Information. 

Consultant agrees that all Inventions vMch Consultant makes, conceives, reduces 
to lOTCtice or dervdops (in vrfwle or in part, either alone or jointly with otiiers) during the period 
Consultant renders services to the Company in connection with the Services or which relate to 
any Proprietary Information shall be the sole pxopexty of the Company. Consuhant agrees to 
assign and hereby assig;n&to the Company all Rigtas to any such Inventions. 

t Consultant agrees to perform, both during and after the terzn of dus 
Agreement, all acts deemed necessary or desizable by the Company to pennit and assist it, at 
Consultant's reasonable r^, in evidencing, perfecting, obtaining, maintaining, defending and 
enforcing Rights and/or Consultant's assigmnenl with respect to such Inventions in any and all 
countries. Such acts may include, but arc not limited to, execution of documents and assistance 
or cooperation in legal proceedings. Consultant hereby irrcYOcably designates and ^points the 
Company and its duly authorized officers arjd agents as Consultant*s agents and atcomeys-in-fect 
to act for and on behalf and instead of Consultant, to execute and file any documents and to do 
all other lawfully permitted acts to further the above purposes with the same legal force and 
effect as if exectxted by Consultant. 

g. Consultant represents that performance of all the terms of this 
Agreement will not breach any agreement to keep in confidence Proprietary Information 
acquired by Consultant in confidence or in trust prior to the execution of tiiis Agreement. 
► Consultant has not entered into, end Consultant agrees not to enter into, any agreement, either 
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written or oral, that conflicts or migjit conflict with Consultant's performances of the Services 
under this Agreement. 

h. If any Rights or Inventions assigned hereunder are based i^on, 
incorporate, are impx>vemeiits or derivatives of or camot re^nably be made, used, reproduced 
and distribtzted without using or violating technology or Rights ovoied or licensed by Consultant 
and not assigned hereunder. Consultant hereby grants the Company a perpetual, woridvdde 
royalty-free, non-exclusive sublicensable right and license to exploit and exercise all such 
technology and Rights in support of the Company's exercise or exploitation of any assigned 
Eights or Inventions including any modifications^ improvements and derivatives thereof), 

12. jScneral Provisiot^ « Consultant agrees that all obligations under Sectioxis 
9(b)-(d), 11,13 and 15 through 18 of this Agreement shall continxie in ef&ct after tenninatioa of 
this Agreement, and thai the Company is entitled to communicate Considtant's obligations under 
this Agreement to any future client or potential client of Consultant. 

13. Enforpgqbilt^ of Aeieement . Consultant agrees ttiat any dispute m the 
meaning, effect or validity of ^s Agreement shall be revived in accordance witk the laws of the 
State of Califomia Viidiout regard to the conflict of laws provisions thereof. Constiltant fuTther 
agrees that if one or more provisions of this Agreement are held to be un^orceablc under 
applicable California law, such provision(s) shall be excluded from this Agreement and the 
balance of the Agreement shall be interpreted as if such provision were so excluded and shall be 
enforceable in accordance with its tenns. 

14. Assigrmiffl t This Agreem^t shall not be assignable by either the 
Consultant or the Company without &c express written consent of the oth^ party. 

15. ArbttraiiotL Consultant and the Company agree that any and all disputes 
that either party may have widi the other party which arise out of this Agreement shall be 
resolved throu^ final and binding arbitration in Marina del Rey> California in accordance with 
the rules and regulations of the American Aibitration Association ^len in efitect Both parties 
tmderstand and agree that the arbitiation shall be instead of any civil litigation and that the 
arbitrator's decision shall be final and Innding to &e fullest extent permitted by law and 
enforceable by any court having jurisdiction thereof. 

16. Efrtite Understanding , This Agreement amends axid restates the Prior 
Agreement in its entirety, which agreement hereby is terminated and of no force and effect This 
Agreement contains the entire understanding of the pardes regarding its subject matter and 
supersedes all other agreements, oral or written, between the parties. Each party to this 
Agreement acknowiedgea that no representations, inducements, promises or agreements, oral or 
otherwise, have been made by any party, or anyone acting on behalf of any party, v/bich are not 
embodied herein, and that no other agreement, statement or promise not contained herein shall be 
relied upon or be valid or binding. This Agreement only can be modified by a subsequent 
written agreement executed by Consultant and the President of the Company - 
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17. NfiBfiSS* All notices required or given herewith shall be addressed to the 
Company or Consultant at the designated addresses shown below by registered mail, special 
delivery, or by certified courier service: 



To Conqjany: 

MicroLink Cotporation 

43 16 Marina City Drive, #1270 

Marina del Key, C A 90292 

To Consultant' 

Hie Presus Giotip Inc, 
P,0. 80x451868 
Sunrise, FL 33345 



RECEIVED 

SEP 2 4 2001 • 
OFFICE OF PETITIONS 



18- 



Attcmevs* Fees . If any action at law or in equity is necessary to enforce 
or interpret the terms of this Agreement, the prevailing party shall be entitled to reasonable 
attorneys' fees* costs and necessary disbtffsements, in addition to any other relief to which the 
party may be entitled 

Consultant has read this Agreement carefiiUy and understands and accepts 
the obligations which it imposes upon Consultant without reservation. No promises or 
representations have been made to Consultant to induce Consultant to sign this Agre^ent. 
Consultant signs this Agreement voluntarity and freely* 



CONSULTANT 

THE PRESUS GROUP INC, 



Dated: November 9, 199S 



-The P^f^S Or^'p. 



By: AlanMHsbait 
Title: f^^: 




Dated: November 9, 1998 



MICROLINK CORPORATION 




Name: Ahmadreza Rofougaran 
Title; President 



6 



SEP 12 '01 11:40 FR BROADCOM 



949 450 0754 TO 16265771769 



P. 18/67 



EXHIBIT A 
DUTIES OF CXDNSULTANT 
To develop a wireless network for data coramunicatioii, including the review of 

the following: 

1. Bluetooth, 

2. IrdA, and 

3. the Coinpauy's proprietary protocol. 



